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IN WITNESS WHEREOF, each Party has executed this Agreement as of the date and year first
written above.

PUERTO RICO ELECTRIC POWER AUTHORITY

By:

Name:

Title:

NATIONAL PUBLIC FINANCE
GUARANTEE CORPORATION

By: 4&/6 /4’

Name: _:Dﬂul'f/ A %IVWJ' J;.
Title: 6 enean/ ownrsc/
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ADDENDUM A

JOINDER TO CONFIDENTIALITY AGREEMENT

WHEREAS, reference is made to that certain Confidentiality Agreement Dated August
18, 2015 By And Among The Puerto Rico Electric Power Authority and National Public Finance
Guarantee Corporation (the “Agreement”). Each capitalized term used but not defined herein
shall have the meaning given to it in the Agreement.

WHEREAS, the undersigned has read the Agreement in its entirety and understands all of
the provisions therein.

WHEREAS, the undersigned acknowledges that it is an External Representative of
National Public Finance Guarantee Corporation (the “Recipient”) and desires to obtain
Confidential Information to advise and assist the Recipient in evaluating the Possible
Transaction.

NOW, THEREFORE, the undersigned agrees that by executing this joinder, it and its
employees and agents, shall become bound by all of the terms of the Agreement and agrees to
keep the Confidential Information confidential in the same manner and to the same extent as the
Recipient, as set forth in the Agreement.

By: Date:

Title:

Company:
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Execution Version

CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement (the “Agreement”) is made as of August 26, 2014 (the
“Effective Date”) by and between: (i) the Puerto Rico Electric Power Authority (the “Company”)
and (ii) OppenheimerFunds, Inc. (the “Creditor”). For purposes of this Agreement, the Company
and the Creditor are referred to, individually, each as a “Party,” and collectively, as the “Parties.”
As used herein, the term “Recipient” shall mean either Party to the extent it receives Confidential
Information (as defined below) of the other Party.

WHEREAS, reference is made to (i) that certain lawsuit styled as Franklin California
Tax-Free Trust et al. v. The Commonwealth of Puerto Rico et al., Case No. 14-1518 (D. P.R.)
(the “Franklin Litigation™), (ii) that certain lawsuit styled as BlueMountain Capital Management,
LLC v. Garcia-Padilla, in his official capacity as Governor of the Commonwealth of Puerto Rico
et al, Case No. 14-1569 (D. P.R.) (the “BlueMountain Litigation”, and collectively with the
Franklin Litigation, the “Existing Litigation™), and (iii) any future or existing lawsuit against the
Company, any “Commonwealth Entity,” or any “enumerated entity” (as such terms are defined
and understood in the Puerto Rico Public Corporation Debt Enforcement and Recovery Act (Law
No. 71-2014) (the “Recovery Act™)) arising out of, or related to, the Recovery Act or the same
facts and circumstances alleged in the Existing Litigation (the “Future Litigation,” and with the
Existing Litigation, the “Litigation”), whether or not commenced by the Creditor.

WHEREAS, the Parties desire to engage in discussions (including without limitation, the
contents, timing, and status thereof, to the extent constituting Confidential Information, the
“Discussions™) and exchange information about the Company’s financial condition and a
potential consensual restructuring of the Company’s outstanding debt obligations (collectively,
the “Possible Transaction”), and each Party may provide to the other Party certain Confidential
Information (such providing entity, a “Disclosing Party,” and collectively, the “Disclosing
Parties™).

NOW THEREFORE, in consideration of the covenants and conditions set forth in this
Agreement and the Recipient’s receipt of Confidential Information, it is agreed as follows:

1. Confidentiality of the Confidential Information, Including But Not Limited to the
Discussions. As a condition to a Party engaging in the Discussions regarding a Possible
Transaction and/or a Recipient receiving any Confidential Information from another Party, such
Party and/or Recipient agrees (i) to use all Confidential Information solely for purposes of a
Possible Transaction and evaluating a Possible Transaction and to not use it, directly or
indirectly, for any other purpose, including but not limited to in the Litigation or any other legal
proceeding, it being understood that a purchase or sale of the Company’s securities that is not in
violation of the applicable Federal securities laws shall not be deemed a use of the Confidential
Information in violation of the provisions of this Section 1; (ii) to not refer to or otherwise
disclose, directly or indirectly, the Discussions in any Litigation or other legal proceeding; (iii) to
treat as confidential any Confidential Information, including without limitation the Discussions,
that is furnished by or on behalf of any Disclosing Party to such Recipient or its Representatives
(as defined below) except as permitted hereunder and undertake commercially reasonable
precautions to safeguard and protect the confidentiality of the Confidential Information
commensurate with those such Recipient employs for the protection of corresponding sensitive
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information of its own; and (iv) not to disclose, in any manner whatsoever, directly or indirectly,
in whole or in part, such Confidential Information, except as is permitted hereunder.

2. Confidential Information.

(a) The term “Confidential Information” shall mean all the Discussions, documents,
information, and other materials about the Disclosing Party, present or future laws, regulations
and proceedings applicable to Disclosing Party or a Possible Transaction that (a) are designated
as “Confidential Information” by the Disclosing Party, (b) are furnished orally or in writing
hereunder by a Disclosing Party to the Recipient or its Representatives on or after the date of this
Agreement, and (c) are non-public, confidential, or proprietary in nature, including, without
limitation, non-public, confidential, or proprietary information related to accounting, financial
matters, tax, legal and operational information whether oral, written or -electronic
communications, and including confidential memoranda, and presentations prepared by the
Disclosing Party or any of such Disclosing Party’s affiliates and its or its affiliates’ managers,
directors, officers, members, partners, associates, or employees (collectively, and as the same
may apply to a Disclosing Party or the Recipient, the “Internal Representatives”) or such
Disclosing Party’s or its affiliates’ attorneys, subcontractors, consultants, accountants, auditors,
advisors, agents, representatives, co-investors or potential financing sources (and collectively,
and as the same may apply to a Disclosing Party or the Recipient, the “External
Representatives,” and together with the Internal Representatives, the “Representatives”). In
regards to the Company, the term “affiliates” shall include the Commonwealth of Puerto Rico
(the “Commonwealth”) and the Government Development Bank for Puerto Rico. Confidential
Information also includes this Agreement, the existence of and Discussions related to this
Agreement, the Discussions, any Possible Transaction itself, and the nature, existence, substance,
status, and terms of any Discussions or negotiations that have taken place or are taking place
between the Company and the Creditor concerning the Company and a Possible Transaction.
The term “Confidential Information” does not include information which: (i) is, was or becomes
available to the public other than as a result of a disclosure by the Recipient or any of its
Representatives in violation of this Agreement; (ii) was or is independently developed by the
Recipient or its Representatives without using Confidential Information; (iii) was or becomes
available to the Recipient or any of its Representatives on a non-confidential basis from a source
other than the Disclosing Party and that is not subject to an agreement of confidentiality with the
Disclosing Party; (iv) was already in the possession of the Recipient or its Representatives prior
to the date of. this Agreement on a non-confidential basis; (v) is determined by a court of
competent jurisdiction not to be Confidential Information; or (vi) is agreed in writing by the
Disclosing Party not to be subject to a confidentiality restriction.

(b)  The Creditor acknowledges that the Company and certain advisors of the Creditor
have executed a confidentiality agreement relating to the exchange of non-public information
between such parties and that certain non-public information disclosed to such advisors may not
be disclosed to the Creditor without prior written consent of the Company.

(¢)  Nothing in this Agreement shall require Creditor to receive Confidential
Information.
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EXECUTION VERSION

CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement (the “Agrcement”) is made as of March 3, 2015 (the
“Effective Daie”) by and between: (1) the Puerto Rico Electric Power Authority (the “Company”)
and (ii) OppenheimerFunds, Inc. (the “Creditor’™). For purposes of this Agrecment, the Company
and the Creditor are referred to, individually, each as a “Party,” and collectively, as the “Parties.”
As used herein, the term “Recipient” shall mean either Party to the extent it receives Confidential
Information (as defined below) of the other Party.

WHEREAS, reference is made to (i) that certain lawsuit styled as Franklin California
Tax-Free Trust et al. v. The Commonwealth of Puerto Rico et al., Case No. 14-1518 (D. P.R)
(such lawsuit, together with any appeals thereof, the “Franklin Litigation™), (ii) that certain
lawsuit styled as BlueMountain Capital Management, LI.C v. Garcia-Padilla, in his official
capacity as Governor of the Commonwealth of Puerto Rico et al, Casc No. 14-1569 (D. P.R.)
(such lawsuit, together with any appeals thereof, the “BlueMountain Litigation”, and collectively
with the Franklin Litigation, the “Existing Litigation™), and (iii} any futurc or existing lawsuit
against the Company, any “Commonwealth Entity,” or any “enumcrated entity” (as such terms
are defined and understood in the Puerto Rico Public Corporation Debt HEnforcement and
Recovery Act (law No. 71-2014) (the “Recovery Act™)) arising out of, or related to, the
Recovery Act or the same facts and circumstances alleged in the Existing Litigation (the “Futurc
Liligation,” and with the Lxisting 1.itigation, the “Litigation™}, whether or not commenced by the
Creditor.

WHEREAS, the Company and certain holders of power revenue bonds issued by the
Company pursuant to that certain Trust Agreement by and between the Company and State
Streel Bank and Trust Company, N.A. as of January 1, 1974 (as amended), entered into that
certain Forbearance Agreement, dated as of August 14, 2014 (as it may be amended from time to
time, the “Forbearance Agreement”).

WHEREAS, the Parties desire to engage in discussions (including without limitation, the
contents, timing, and status thereof, to the cxtent constituting Confidential Information, the
“Discussions”) and exchange information about the Company’s financial condition and a
potential conscensual resiructuring of the Company’s outstanding debt obligations {(collectively,
the “Possible Transaction™), and each Party may provide io the other Party certain Confidential
Information (such providing entity, a “Disclosing Party,” and collectively, the “Disclosing
Parties™).

NOW TIIEREFORE, in consideration of the covenants and conditions sct forth in this
Agreement and the Recipient’s receipt of Confidential Information, it is agreed as follows;

L Confidentiality of the Confidential Information, Including But Not Limited to the
Discussions. As a condition to a Parly engaging in the Discussions regarding a Possible
‘Transaction and/or a Recipicnt receiving any Confidential Tnformation from another Party, such
Party and/or Recipient agrees (i) to use all Confidential Information solely for purposes of a
Possible Transaction and evaluating a Possible Transaction and to not use it, directly or
indirectly, for any other purpose, including but not limited to in the Litigation or any other legal
proceeding, it being understood that a purchase or sale of the Company’s or other securitics that
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